ANDREWS & KURTH
...L.P
ATTORNEYS
TEXAS COMMERCE TOWER

OTHER OFFICES: 600 TRAVIS, SUITE 4200
WASHINGTON, D.C.
DALLAS HOUSTON, TEXAS 77002 TELEPHONE: (713) 220-4200
LOS ANGELES TELECOPIER: 7131 220-4285
NEW YORK TELEX: 79-1208

JOHANNA S. COULTER
(713) 220-3807

December 4, 1996

Via Federal Express

Amelia Wagner

U.S. Environmental Protection Agency
290 Broadway, 19th Floor

Room W-20

New York, New York 10007-1866

Re:  104(e) Request to River Terminal Development
Dear Amelia:

Thank you for taking the time to discuss this matter with me. I have enclosed two
documents for your use:

1. Agreement for the Sale and Purchase of Real Estate between AT&T
Technologies, Inc. and Union Minerals and Alloys Corp.' dated April 16, 1984; and

2. Correspondence dated October 22, 1996 from River Terminal Development
Company to the Kearny Municipal Utilities Authority requesting the return of sewer maps.

By way of explanation, AT&T Technologies Inc. sold the property located at 100
Central Avenue to Union Minerals and Alloys Corp. in 1984. A news report (also enclosed) dated
August 1985 indicates that the property was to be operated by the corporation’s River Terminal

River Treatment Development Company was a division of Union Minerals and Alloys Corp. in 1984.
Union Minerals and Alloys Corp. (the entity on the 1984 Sales Agreement) changed its name to RTC
Properties, Inc. in 1988. Available information indicates that River Terminal Development Company
is still operating as a division of RTC Properties, Inc.
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Development Company division. The 1984 Agreement required AT&T Technologies, Inc. to deliver
“all plans, specifications, surveys and drawings pertaining to the property” at closing. (See Section
4(B) of the Agreement for the Sale and Purchase of Real Estate). Chemical Land Holdings (CLH)
believes that important maps evidencing the discharge mechanisms employed at the AT&T facility
are in River Terminal Development Company’s possession. CLH requests that an expedited 104(e)
Request be directed to:

River Terminal Development Company
100 Central Avenue

Bldg. 30, 6th Floor

South Kearny, NJ 07032

Attn: Martin F. Ytuarte

Mr. Ytuarte is the gentleman who requested the return of the maps from the Kearny Municipal
Utilities Authority in correspondence dated October 22, 1996 and, therefore, should have knowledge
of this matter. These maps demonstrate AT&T s discharges to the Passaic River over an extended
period of time. CLH has attempted to secure these maps through the FOIA process without success.

In light of the importance of these maps, our interest in protecting this evidence, and
our request for an expedited 104(e) Request, I have provided only the essential information. If
necessary, I will be happy to provide additional documentation regarding this matter for your review.
I appreciate your willingness to work with CLH to protect this evidence. Please feel free to contact
me if you have any questions or need additional information.

Very truly yours,

Johanna S. Coulter

2558:tjf
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s AGREEMENT FOR THE SALE |
AND PURCHASE OF REAL ESTATE ,

ey AGREEMENT, dated as of the 16th day of April, 1984,
between ATsT TECBNOLOGIES, INC., a New York corporation with
its principal office at 222 Broadway, New York, New York 10038
("Seller™), and UNION MINERALS AND ALLOYS CORP., a New York
corporation having an office at 380 Madison Avenue, New York,
New York 10017 ("Buyer");

WITNESSETH:

That for and in consideration of the mutual promises,
covenants and agreements hereinafter contained, the parties

- hereto, intending to be legally bound, hereby covenant, promise

and agree as follows:

Section 1, Property. Seller hereby agrees to sell
and convey to Buyer, and Buyer hereby agrees to purchase from
Seller, upon the terms and conditions hereinafter set forth,
all those certain plots, pieces and parcels of land, with the
buildings and improvements thereon erected, situvate, lying and
being in the Town of Kearny, County of Budson, and State of New
Jersey, located at Central Avenue and Route 1 and 9, containing
150 acres of land, more or less, and 2,89 million sguare feet
of building area, more or less, as more particularly described
in Exhibit A annexed hereto and made a part hereof (collec-
tively, the "Premises"™). 1In addition to the Premises, this
sale includes the following:

(a) all fixtures, machinery, systems, apparatus,
equipment, and facilities attached or appurtenant to the
Premises, including, without limitation, all plumbing,
lighting, compressed air, steam, electrical, heating,
ventilating and air conditioning sy~tems and elevators
(collectively, the "Included Equipment®™), it being
understood, however, that the Included Equipment does not
include manufacturing machinery, or manufacturing
equipment, used by Seller to produce goods sold in the
regular course of Seller's business unless removal of the
same would impair the integrity (structural or otherwise)
of any building or any plumbing, lighting, compressed air,
steam, electrical, heating, ventilating or air
conditioning system, or any elevator, therein (such
manufacturing machinery and manufacturing egquipment not
included being collectively referred to as the "Excluded
Equipment”);

_ (b) all right, title and interest, if any, of Seller
in and to any strips or gores adjoining or adjacent to the
Premises;

(c) all }ight, title and interest, if any, of Seller

iﬁ and to the submerged lands adjoining or adjacent to_the_ ____

Premises,

(d) all right, title and interest, if any, of Seller
in and to any land lying in the bed of any street, road or
avenue opened or proposed, in front of or adjoining the

854020003 Premises, to the center line thereof, and all right, title

and interest of Seller in and to any award made or to be



7amade in lieu thereof and in and to dny unpaid awvard fof’
““damage to the Premises by reason of change of grade of any
-street; .
- (e) all easements, rights, and agreements which
- benefit or in any way pertain to the Premises; and

. (f) all right, title and interest, if any, of Seller
~in, to and under any manufacturer's or contractor's war-

. ranty or guaranty covering the Premises, the Included

: EQuipment, any part of the Premises or the Included Equip-
“ment, or any work performed at the Premises, subject to
the provisions of Section 13 hereof;

all of the foredoing, together with the Premises, being herkin
collectively referred to as the "Property".

B Section 2. Purchase Price. A. The putchase prite
for the Property is

subject to adjustment for apportionments
as provided in Section 10 hereof (the "Purchase Price"). The
Purchase Price shall be paid at the Closing (as such term is
hereinafter defined) by certified or bank cashier's check to

- the order of Seller.

B. As security for the performance by Buyer of
Buyer's obligations hereunder, Buyer is delivering to Seller
concurrently with the execution and delivery of this Agreement,
and Seller acknowledges the receipt whereof, an irrevocable
bank letter of credit in the amount of N

a copy of wnich is

annexed hereto as Exhibit B (the "Letter of Credit"). At any
time and from time to time Buyer may substitute cash for the
Letter of Credit, provided that, immediately after the substi-
tution, .the sum of the amount of the replacement or modified
Letter of Credit and any cash deposited with Seller shall be
not less than the amount of the original Letter of Credit. 1In
the event that Seller is ready, willing and able to perform
each and every obligation on its part to be performed here-
under, each representation and warranty made by Seller herein
is true and correct, and Buyer shall have defaulted in the
performance of its obligation to pay the Purchase Price as and
when due and payable hereunder, then Seller shall so certify to
the issuer of the Letter of Credit, with a counterpart of such
certifica- tion to be sent simultaneously by Seller to Buyer in.
the manner provided in Section 17 hereof, and Seller may there-
after draw upon the Letter of Credit; any cash realized upon
such drawing, together with any cash theretofore deposited with
Seller hereunder and any interest earned, shall be applied in
accordance with the provisions of Section 8 hereof. Except as
expressly provided in the preceding sentence, Seller shall not
draw upon the Letter of Credit., Cash at any time held by
Seller hereunder shall be deposited in a bank account in New
York City with The Chase Manhattan Bank, N.A. which shall bear
interest at the maximum amount payable from time to time for
30~daydeposits. As used herein, the term "Initial Payment"
shall mean the Letter of Credit and any cash deposited with
Seller hereunder (whether as a result of drawing on the Letter
of Credit, payment of interest, or otherwise)., At the Closing,
the Initial Payment shall be delivered by Seller to Buyer

854020004 except that, at Buyer's option, any cash then held by Seller
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Closing.

A,

and/éféthe amount of the Letter of Credit then held by Selief'
shall'be credited against the Purchase Price payable at

2 4

Section 3. Title Insurance Report; Survey,

(1) Seller shall give and Buyer shall accept a

good and marketable title of record such as Lawyers Title
Insurance Corporation and any other title company designated by
Buyer (collectively, the "Title Company®”) would be willing to
approve and insure, subject only to the matters set forth in
Paragraph A of Section 5 hereof and in Subparagraph (2) of this
Paragraph A, without special premium or charge.

(2) The following matters may be expressly

excluded from coverage under the Title Report hereinafter

referred to:

(i)

(ii)

(iii)

Any law, ordinance or governmental regulation
(including but not limited to building and
zoning ordinances) restricting or regulating or
prohibiting the occupancy, use or enjoyment of
the land, or regulating the character, dimen-
sions or location of any improvement now or
hereafter erected on the land, or prohibiting a
separation in ownership or a reduction in the
dimensions or area of the land, or the effect of
any violation of any such law, ordinance or
governmental regulation;

Rights of eminent domain or governmental rights
of police power unless notice of the exercise of
such rights appears in the public records at
date of policy; and

Defects, liens, encumbrances, adverse claims, or
other matters (a) created, suffered, assumed or
agreed to by the insured claimant} (b) not known
to the Title Company and not shown by the public
records but known to the insured claimant either
at date of policy or at the date such claimant
acquired an estate or interest insured by the
policy and not disclosed in writing by the
insured claimant to the Title Company prior to
the date such insured claimant became an
insured; (c) resulting in no loss or damage to
the insured claimant; (d) attaching or created
subsequent to date of policy; or (e) resulting
in loss or damage which would not have been
sustained if the insured claimant had paid value
for the estate or interest insured by the

policy:

provided, however, that the provisions of the preceding

Subparagraph (1) and this Subparagraph (2) shall in no way

p——— - _-limit—or—affect the provisions of Sections 5 and 6 hereof,and —

the foregoing matters set forth in clauses (i), (ii) and (iii)
may not be excluded from coverage under the Title Report if and
to the extent deemed by Title Company, Buyer or Buyer's counsel
to be pertinent in any way to the matters which are the subject
of Paragraph C or Paragraph D of Section 5 hereof.



W (3) After receipt of a counterpart of this
Agreement duly executed b¥ Seller, Buyer will order (x) a title
report (the "Title Report™) from Title Company covering the
Premises and (y) a survey of the Premises (the "Survey"),

Buyer will request that the surveyor certify the Survey to
Seller, Buyer, Title Company and any other person designated by
Buyer., . Buyer will request that Title Company deliver a
duplicate copy of the Title Report, -and that the surveyor
deliver a duplicate print of the Survey, to Seller at 222
Broadway, New York, New York 10038 Attention: Alan_Chesler,
Bsqo . )

‘ B. Not more than thirty (30) days after -Buyer has
received both (i) its copy of the Title Report from Title Com-
pany and (ii) a print of the Survey showing, among other
things, all easements, reservations, restrictions, covenants,

- conditions and agreements of record affecting the Premises,
Buyer or Buyer's counsel will give Seller notice of (1) any
objection to title or other matter appearing in such Title
Report, or on the Survey, which Buyer is entitled to object to
and is unwilling to waive and (2) any condition provided for in
Subparagraph (1) of Paragraph D of Section 5 hereof which has
not been satisfied by provision in the Title Report acceptable
to Buyer and Buyer's counsel in all respects., 1I1f (and only if)
Buyer fails to give Seller such notice, then Buyer shall be
deemed to have waived its rights under this Section, or under
Subparagraph (1) of Paragraph D of Section 5 hereof, as the
case may be, but solely with regard to (x) the objections to
title and other matters expressly appearing in the Title
Report, or on the Survey, as to which notice (general or
specific) has not been given, and (y) the conditions provided
for in Subparagraph (1) of Paragraph D of Section 5 hereof as
to which notice (general or specific) has not been given, and
in no event shall Buyer be deemed to have waived any matter
which is the subject -0f, or any of its rights under, Paragraph
C of Section 5 hereof. Buyer's obligations under this
Paragraph B shall be restricted to the giving of a single
notice as aféresaid and Buyer shall not be obligated to give
any supplemental notice in the event the Title Report or the
Survey is supplemented or modified, or in any other event.

C. Not more than thirty (30) days after Buyer has
received all of the items referred to in clauses (i) and (ii)
of the first sentence of Paragraph B of this Section 3 and a
photocopy of the "cleanup plan®™ or "negative declaration®,
approved by the New Jersey Department of Environmental
Protection, as referred to in Paragraph (1) of Section C of
Section 5 hereof, Buyer or Buyer's counsel will give Seller
notice of any condition provided for in Subparagraph (2) of
Paragraph D of Section 5 hereof which has not been satisfied by
provision in the Title Report acceptable to Buyer and Buyer's
counsel in all respects. If (and only if) Buyer fajils to give
Seller such notice, then Buyer shall be deemed to have waived
its rights under this Section, or under Subparagraph (2) of
, Paragraph D of Section 5 hereof, as the case may be, but solely

- ——with—regard~<to-the conditions provided for in Subparagraph (2) 7~ 7

of Paragraph D of Section 5 hereof as to which notice (general
or specific) has not been given, and in no event shall Buyer be
deemed to have waived any of its rights under Paragraph C of
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- — —provisions. of- Section 13 hereof; - -

Y 2 1~-".
Sectitn's hereof. Buyer's obligations under this Paragraph C
shall be restricted to the giving of a single notice as
aforesaid and Buyer shall not be obligated to give any -
supplemental notice in the event the Title Report is
supplemented or modified, or in any other event.

. Section 4. (Closing. A, The closing ("Closing")
hereunder shall be held at the offices of Messrs. Guggenheimer
& Untermyer, 80 Pine Street, New York, New York (except to the
extent otherwise provided in clause (2) of Paragraph B of this
Section 4), at 10:00 A.M. New York City Time on September 5,
1984,, or at such other date and place as the parties may agree
upon.- Each party shall be entitled to one or more adjournments
of the Closing hereunder; provided, however, that (1) neither
party shall be entitled to ad)ourn the Closing to a date later
than December 31, 1984 without the prior written consent of thé
other, time being of the essence with respect to the
consummation of the Closing on or before December 31, 1984, and
(2) if and when Seller is ready, willing and able to perform
all of the obligations to be performed by it at or prior to
Closing and all conditions precedent to Buyer's obligations
hereunder have been satisfied, Seller may give Buyer a notice
electing that the Closing be consummated on a date specified in
such notice (the "Notice Date™), which Notice Date shall be (x)
not sooner than the later of September 5, 1984 or the thirtieth
(30th) day from and after the date such notice is given and (y)
not later than December 20, 1984, and, in the event such notice
is given duly, the provisions of this sentence which precede
this clause (2) shall be inapplicable and the Closing shall be
consummated on the Notice Date unless either party elects to
adjourn the Closing to a date no later than the seventh (7th)
day from and after the Notice Date, time being of the essence
with respect to the obligation of each party to close on the
date after the Notice Date to which adjournment is made as
aforesaid. -

B. At the Closing:

i (1) Seller shall deliver to Buyer (i) the Deed pro-
.vided for in Section 6 hereof, (ii) the Bill of Sale pro-
vided for in Section 12 hereof, (iii) the items provided
for in Paragraph A of Section 9 hereof, (iv) the Initial
Payment (except to the extent credited against the Pur-
chase Price as provided in Section 2 hereof), (v) posses-
sion of the Premises, and (vi) the items provided for in
Paragraph E of Section 5 hereof;

(2) Seller shall deliver to Buyer, at one or more .
locations at the Premises reasonably agreed upon by Seller
.and Buyer prior to the Closing, all plans, specifications,
‘surveys, keys and drawings pertaining to the Property in
Seller's possession or avajilable to Seller, now or at such
time (but without representation or warranty by Seller as’
to the accuracy or completeness of any such plan,
specification, survey or drawing), subject to the

B

(3) Seller shall deliver to Buyer and to Title Com-
pany such affidavits of title and other customary docu-

854020007 ments and instruments as Buyer and Title Company may

reasonably require;



47 (4) Buyer shall pay to Seller the Purchase Price
'”(less any credit on account of the Initial Payment) as
.provided in Section 2 hereof; and

E' (5) Seller and Buyer shall deliver to each other the
Lease provided for in Section 13 hereof.

: Section 5., Title. A. The Premises are gold and are
to be conveyed subject only to the following:

: (i) 2oning laws and ord;nances affecting the Prem-

ses,

(ii) Any state of facts which an accurate survey of
the Premises may show, and

(iii) Any easements, reservations, restrictions,
covenants, conditions or agreements of record affecting
the Premises;

provided, however, that with respect to each matter provided
for in the preceding clause (ii) or clause (iii) the same doces
not and will not (x) render title unmarketable or (y) substan-
tially impair or restrict the use and occupancy of the Property
by any person for heavy manufacturing, warehousing, office use
and/or other uses incidental thereto, and provxded, further,
that with respect to each matter provided for in the preceding
clause (iii) the same does not provide for forfeiture or re-
verter of the Premises or any part thereof in the event of
violation.

B. All notes or notices of violations of any law,
code, ordinance, regulation, rule, reguirement, order or re-
striction, noted in or issued by any municipal, county, state
or Federal department or authority having jurisdiction over the
Property, against or affecting the Property at or prior to the
date of Closing, shall be complied with by Seller at or prior
to the date of Closing, and the Property shall be conveyed free
of the same, Notwithstanding the provisions of the first
sentence of this Paragraph B, but without affecting the provi-
sions of the third sentence of this Paragraph B, if Seller is
unable to perform its obligations under this Paragraph B at or
prior to Closing with the exercise of diligent effort, it shall
not be deemed in default under this Paragraph B by reason
thereof, but it shall nevertheless perform such obligations
within a reasonable time (but in no event more than one hundred
and eighty (180) days) after the Closing, Seller agrees to and
does hereby indemnify and hold harmless Buyer, its successors
and assigns, of and from any and all loss, cost, liability,
claim, damage and expense (including, without limitation,
attorney's fees and disbursements, penalties and fines) arising
at any time by reason of, or in connection with, any failure by
Seller to perform its obligations under the first sentence of
this Paragraph B at or prior to Closing. The provisions of
this Paragraph B shall survive the Closing.

.Co (1) without lxmxtxng the generality of any pro-
vision of this Agreement, but subject to the provisions of
Subparagraph (3) of this Paragraph C, Seller agrees with Buyer
as follows:
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: ‘(a) the Premises will be conveyed at closing
free and clear of any and all riparian or other rights or
claims of the State of New Jersey; and

(b) As and when required by applicable law,
codes, rules and regulations, but in any event prior to
Closing, Seller, at its sole cost and expense, will (i)
in accordance with the New Jersey Environmental Cleanup
Responsibility Act, P.L. 1983, c. 330 (N.J.E.A., 13:1k-6
et seq.), obtain approval by the New Jersey Départment of
Environmental Protection of a "cleanup plan™, or a “nega-’
tive declaration", for the Premises. (ii) perform all work
at any time required in connection with such plan and
furnish Buyer with evidence, acceptable to Buyer and
Buyer's counsel in all respects, of final, satisfactory
inspection by said Department of Environmental Protection,
and (iii) otherwise comply with said New Jersey Environ-
mental Cleanup Responsibility Act insofar as pertinent to
the Premises.

(2) 1In the event that Seller does not perform any
one of its obligations under Subparagraph (1) of this Paragraph
C and this Agreement has not been terminated under the
provisions of Subparagraph (3) of this Paragraph C, Buyer shall
not be obligated to pay the Purchase Price (such obligation
being dependent upon ,Seller's performance of such obligations,
among others) and Buyer shall be entitled to the remedy of
specific performance, but in such event Buyer shall not be
entitled to money damages pursuant to the provisions of
Paragraph B of Section 8.

(3) (a) 1In the event that at any time Seller shall
reasonably (i) estimate that the out-of-pocket cost to Seller
of performing its obligations under Subparagraph (1) of this
Paragraph C would be unreasonable (a "Cost Estimate®) or (ii)
estimate that Seller's obligations under Subparagraph (1) of
this Paragraph C cannot be performed on or before December 15,
1984 (a "Time Estimate”™), then, and in either such case, Seller
shall promptly (but in no event later than December 15, 1984)
give Buyer notice of such estimate (the "Estimate Notice").
After a "cleanup plan”" has been approved by the New Jersey
Department of Environmental Protection, the Cost Estimate shall
not include any cost to Seller of performing its obligations
under clause (b) of Subparagraph (1) of this Paragraph C.

(b) 1f Seller shall duly have given the Estimate
Notice and such notice specifies a Cost Estimate, then Seller
shall have the right to terminate this Agreement by stating its
election to terminate in the Estimate Notice (but not
thereafter).

(c) If Seller shall duly have given the Estimate
‘Notice and such notice specifies a Time Estimate, then, '
provided that Seller shall have made diligent effort to perform
_its_obligations under Subparagraph (1) of this Paragraph C but
“shall nevertheless have failed to perform such obligations.on. ..
or before December 15, 1984, Seller shall have the right to
terminate this Agreement by giving notice of such election to
terminate to Buyer on or before December 20, 1984,
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provisions of this  Subparagraph (3) and a "cleanup ﬂlan' or
"negative declaration®, as referred to in Subparagraph (1) of

this Paragraph C, shall have been approved by the New Jersey
Department of Environmental Protection, then Buyer may
nevertheless elect to cancel and make void such election to
terminate by giving to Seller notice of Buyer's election on or
before December 27, 1984. If Buyer elects to cancel and make
void an Estimate Notice which specifies a Cost Estimate as
provided in the first sentence of this Subparagraph (3), ({i)
Buyer shall accept such title as Seller may be able to convey,
(1i) the Purchase Price shall be reduced by an equitable amount
and (iii) the obligations of Seller after the Closing under
Subparagraph (1) of this Paragraph C shall be limited to the
obligation of Seller to observe and perform the “cleanup plan®
referred to in said Subparagraph (1). If Buyer elects to
- cancel and make void an Estimate Notice which specifies a Time
Estimate as provided in the first sentence of this Subparagraph
(3), (x) Buyer shall accept such title as Seller may be able to
convey, without reduction of or allowance against the Purchase
Price, and (y) the obligations of Seller after the Closing
under Subparagraph (1) of this Paragraph C shall be limited to
the obligation of Seller to observe and perform the “"cleanup
plan” referred to in said Subparagraph (1).

(4) - Seller shall keep Buyer advised of its progress
in obtaining approval by the New Jersey Department of Environ-
mental Protection of a "cleanup plan®, or a "negative declara-
tion", as the case may be, as referred to in Subparagraph (1)
of this Paragraph C and shall promptly furnish Buyer's counsel
with copies of (i) each filing under N,J,A.C. 7:1-3.7 (Initial
ECRA notice requirements) and (ii) the "cleanup plan® or
"negative declaration™, as the case may be,

(5) 1f the “cleanup plan® referred to in
Subparagraph (1) of this Paragraph C shall not have been fully
performed at or prior to Closing, then Buyer shall permit
Seller and its authorized representatives, agents and
contractors to enter the Premises at all reasonable times and
from time to time, by prior appointment and subject to such
reasonable security regulations as Buyer and Buyer's tenants
may establish from time to time, for the purpose of performing
its obligations under this Paragraph C. The rigHts provided in
this Subparagraph (5) shall be exercised so as to minimize
interference with the use, occupancy and enjoyment of the
Property by Buyer, Buyer's tenants and others. Seller shall be
fully responsible for any damage caused by entry hereunder and,
at its sole cost and expense, shall repair such damage promptly
and restore the Premises to their condition prior to such
damage; such cost and expense shall be considered in
determining the Cost Estimate.

(6) The provisions of this Paragraph C shall survive
the Closing. '

o _D. (1) without limiting the generality of any
provision of this Agreement, Seller agrees with Buyer-that—- .
Buyer's obligations hereunder are contingent upon Title
Company's agreement to (x) insure title to the Premises using
metes and bounds perimeter descriptions reasonably satisfactory
to Buyer and Buyer's counsel, and (y) insure that all parcels
comprising the portion of the ®remises referred to as Parcel A
in Exhibit A annexed hereto and made a part hereof are fully
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WY 2) Without limiting the generality of any provision
of this Agreement, and notwithstanding anything to the contrary
contained in Subparagraphs (1) and (2) of Paragraph A of
Section 3 hereof or in any other provision of this Agreement,
Seller agrees with Buyer that Buyer's obligations hereunder are
contingent upon Title Company's agreement to insure without
exception (general or specific) for any riparian, environmental
or other right, claim or lien of the State of New Jersey, or
any department thereof, as referred to in Paragraph C of this
Section 5,

{3) All such agreements referred to in this
Paragraph D shall be set forth in the Title Report and shall be
acceptable to Buyer and Buyer's counsel in all respects,

E. Seller represents and warrants to and agrees with
Buyer that at the Closing Seller will furnish satisfactory
assurances to Buyer that no monies are due any utility company
furnishing service to the Premises or, if payment cannot with
reasonable diligence be made at or prior to Closing, Seller
will pay all amounts due within a reasonable time (but in no
event more than one hundred and eighty [180) days) after the
Closing. The provisions of this Paragraph E shall survive the
Closing. .

F. Without limiting the generality of anhy provision
of this Agreement, Seller agrees with Buyer that Buyer's obli-
gations hereunder are contingent upon the existence of a state
of facts at the time of Closing to the effect that:

(1) Except for a proceeding of the type
contemplated under clause (b) of Subparagraph (1) of
Paragraph C of this Section 5, there is no litigation
or proceeding pending, or to the Seller's knowledge
threatened, which relates to title to the Property or
which might affect Seller's ability to convey the Property
and otherwise to perform its obligations hereunder;

(2) All public utilities (including, without
limitation, sewerage, water, electricity, gas, and tele-~
phone) required for the operation of the Premises are
substantially installed and operable, and all installation
and connection charges will have been paid in full, except
as noted in Exhibit E annexed hereto and made a part
hereof;

(3) The buildings, and all other material
improvements upon the Premises, are within the boundary
lines of the Premises as described in Exhibit A annexed
hereto and made a part hereof, there are no encroachments
thereon, and the Premises are situate upon, and have
direct access to, Central Avenue and Route 1 and 9;

(4) Title to the Premises is not derived from

_.any act for the sale of land for non-payment of municipal
taxes or assessments, or adverse or color of-title _— e
possession; and :

. (5) All public utilities, as referred to in
clause (2) of this Paragraph F, enter the Premises through
adjoining public streets in accordance with valid public




‘easements and there are no restrictions which would
~interfere with the furnishing of utility service to the
Premises after Closing. »

Not more than sixty (60) days after the date upon which Buyer
has written notice of a state of facts contrary to that called
for by this Paragraph F, Buyer shall give Seller notice of such
state of facts.,

G. Buyer acknowledges that Seller has gdvised it
that Seller may heretofore have conveyed, to a cbrpotation then
affiliated with Seller, a portion (the "10,000 Sq. Ft. Lot"} of
the Premises which is a rectangular lot having dimensions of
approximately 100 feet by 100 feet, located on the boundary of
Parcel A at Route 1 & 9 near building 909 which is shown on the
plot plan annexed hereto as part of Exhibit A, and having no
buildings thereon., Seller agrees that it will use its best
efforts to convey to Buyer good and marketable fee simple title
of record to the 10,000 Sq. Ft. Lot, free and clear of all
liens, caims, encumbrances and adverse interests , subject only
to the matters set forth in Paragraph A of Section S hereof, as
and when herein provided. BHowever, if Seller is unable to do
s0,.at the Closing Buyer shall accept such title to the 10,000
Sq. Ft. Lot as Seller may be able to convey, with an equitable
reduction in the Purchase Price of no more than Fifteen
Thousand ($15,000) Dollars in order to reflect Seller s failure
to convey title as herein provided.

Section 6. Deed. At the Closing, Seller shall de~
liver to Buyer the usual Bargain and Sale Deed with covenant
against acts of grantor (the "Deed"), in proper form for re-
cording under the laws of the State of New Jersey, duly execu-
ted, sealed and acknowledged, so as to convey to Buyer good and
marketable fee simple title of record to the Property, free and
clear of all liens, claims, encumbrances, and adverse inter~
ests, subject only to the matters set forth in Paragraph A of
.Section 5 hereof,

Section 7., Access by Buyer., Prior to Closing Buyer
and its representatives, prospective tenante and other invitees
shall be permitted access to the Property at any reasonable
time and from time to time, on not less than 24 hours' advance
notice (orally or in writing) to a representative of Seller
designated by Seller or to Seller's Department Chief for
Corporate Realty, in order to inspect the same, prepare a
survey and take measurements, Seller may reguire that those
persons having access to the Property be accompanied by
Seller's representative on the Premises. It is understood that
exercise of the permission granted hereunder shall be at the
risk of Buyer, Buyer shall indemnify and save Seller harmless
from all liabilities, damages, claims and expenses (including
reasonable attorney's fees) because of injury, including death,
to any person, or damage or loss of any kind, that may occur as
" a result of Buyer's exercise of the right of access granted
under this Section 7. Buyer shall, at all times that it may be
upon_the Property pursuant to this Section 7, keep in force
public liability insurance in good and solvent insurance’
companies gualified to do business in the State of New Jersey,
in limits of at least $1,000,000/ §5,000,000 for bodily injury
and $1,000,000 for property damage, covering its liability
under this Section 7. Seller shall be named as an additional
insured under such insurance and certificates of such insurance
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shallibe delivered to Seller., Buyer's obligations pursuvant to
this Section 7 shall survive the Closing and any termination of
thisiAgreement.

[N Section 8. Termination., A. If (1) Seller is unable
to convey title in accordance with the terms and provisions of
this Agreement, (2) Buyer elects to terminate this Agreement in
accordance with the provisions of Section 15 hereof, (3) any of
the conditions set forth in Paragraphs D and F of Section 5
hereof, or in Section 16 hereof, have not been satisfied at or
prior to the Closing and Buyer shall so advise Seller, or (4)
this Agreement is terminated in accordance with the provisions
of Paragraph C of Section 5 hereof, then, and in any such
event, Seller promptly shall return to Buyer the Initial
Payment and shall reimburse Buyer for the costs of examining
title and of any survey made in connection therewith, and upon
such return and reimbursement this Agreement shall be
terminated and neither party shall have any further liability
or obligation to the other; provided, however, that Buyer, at
its option, may elect at the Closing to accept such title as
Seller may be able to convey, without reduction of or allowance
against the Purchase Price except if and to the extent
otherwise provided herein. Seller shall be permitted to
terminate this Agreement by reason of Seller's being "unable to
convey title in accordance with the terms and provisions of
this Agreement” only if (x) the Premises are encumbered by an
easement, reservation, restriction, covenant, condition or
agreement which pertains solely to the Premises and surrounding
land, (y) such encumbrance cannot be removed by Seller by the
expenditure (out-of-pocket) of an amount no more than One
Hundred Thousand ($100,000) Dollars, and (z) Seller shall have
given Buyer notice of such encumbrance, and of Seller's
reasonable estimate of its out-of-pocket cost of removing such
encumbrance, promptly after gaining knowledge of the existence
of such encumbrance; in particular, but without limiting the
generality of any other provision hereof, it is agreed that
Seller shall“not be deemed "unable to convey title" as
aforesaid by reason of any judgment, mortgage, mechanic's, tax
or other lien affecting the Premises or any matter of the type
referred to in Paragraph C of Section 5 hereof.

B, In the event that Seller shall default in the
performance of any of its obligations hereunder or any
representation or warranty made by Seller herein shall not be
true and correct, then Buyer shall not be obligated to pay the
Purchase Price (such obligation being dependent upon Seller's
performance of its obligations hereunder and the accuracy of
Seller's representations and warranties), and Buyer ‘shall have
all such rights and remedies as may be available at law or in
equity, including, without limitation, the right to specific
performance, provided, however, that Buyer shall in no event be
entitled to money damages unless Seller has wrongfully drawn on
the Letter of Credit.

o _C. In the event that Paragraphs A and B of this
Section 8 shall not be applicable and Buyer shall. default in__
the performance of its obligation to pay the Purchase Price as
and when due and payable hereunder, then the sole remedy of
Seller shall be to retain out of any cash held by Seller as the

Initial Payment hereunder the sum of Two Million, One Hundred and

Fifty Thousand ($2,150,000) Dollars, with the balance of Initial
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Paymgnt-to be promptly returned to Buyer. 1In no event shall

Seller have any right to demand or obtain specific performance
by Buyer or any money damages, b

.

Section 9., Authorization. A. The undersigned offi-
cers of Seller and Buyer are duly authorized, and the parties
hereto have full right, power and authority, to execute and
deliver this Agreement, to observe and perform the terms and
conditions hereof and to consummate the transactions con-
templated hereby. Each party agrees to deliver to the other at
the Closing such resolutions and certifications as may be rea-
sonably requested in order to confirm the foregoing.

B. Each party agrees with the other that it will
comply with the requirements of 15 U.S.C. §18A. The provisions
of this Paragraph B shall survive the Closing.

Section 10, Apportionments. A. Real estate taxes
and water and sewer taxes and charges shall be apportioned, on
the basis of the fiscal year for which assessed, as of midnight
preceding the Closing, If the Closing shall occur before the
real estate taxes are finally fixed for the fiscal year in
which Closing occurs, the apportionment of taxes at Closing
shall be upon the basis of the estimated taxes and, upon final
determination of the real estate taxes for the, fiscal year in
which Closing occurs, the apportionment shall be recomputed and
settled by the parties promptly., Seller represents and war~
rants to Buyer that the real estate taxes for the Facility for
the calendar year 1983 were $1,177,326. The ptovisiornds of this
Paragraph A shall survive the Closing.

B. 1f, on May 1, 1984, the Property or any part
thereof shall be or shall have been affected by an assessment
or assessments which are or may become payable in annual
installments, of which the first installment is then a charge
or lien, or has been paid, then, for the purposes of this
Agreement, all the unpaid installments of any such assessment,
including those which are to be become due and payable after
the Closing, but excluding those pertaining solely to municipal
improvements to be performed wholly after the Closing, shall be
deemed to be due and payable and to be liens upon the Property
affected thereby and shall be paid and discharged by Seller at
or prior to Closing. The provisions of this Paragraph B shall
survive the Closing,

C. If there is a water meter on the Premises, any
unfixed water charges shall be apportioned on the basis of the
water meter bill for a like period for the year prior to
Closing.

D. If any appeal or other proceeding for the pro-
curement of a reduction of the assessed valuation of the Prem-
ises for tax purposes for the tax year in which Closing takes
place is pending, then any benefits derived therefrom, whether
by way of settlement, appeal, other legal proceedings, or

T -otherwise;shall-be- ratably apportioned_between Buyer and
Seller, and the cost and expenses thereof shall be apportioned
in like manner. 1If any appeal or other proceeding for the
procurement of a reduction of the assessed valuation of the
Premises for tax purposes for any period prior to the tax year
in which Closing takes place is pending, then any benefits
derived therefrom, whether by way of settlement. anmneal aAthor
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— : or ot erwfse, shall belong to Seller, and
the cost and expenses thereof shall be borne and paid by
Seller., The provisions of this Paragraph D shall survive the
Closing. »

E. Seller represents and warrants to and agrees with
Buyer that on the date of Closing there will be no contracts or
leases affecting the Property which would be binding on Buyer
or "run with the land". [The provisions of this Paragraph E
shall survive the Closing. '

Section 11, Costs of Closing. A. The costs of any
title examination and report, title insurance premium and
survey shall be borne by Buyer, except as otherwise provided
herein,

B. Seller shall pay, as and when due, any and all
real property, stamp, sales and other transfer taxes or record-
ing charges incident to this transaction,

Section 12, Bill of Sale. At the Closing, Seller
shall deliver to Buyer an executed Bill of Sale, in form and
substance acceptable to Buyer and Buyer's counsel, so as to
transfer and assign to Buyer (i) good title to the Included
Equipment, (ii) the right, title and interest referred to in
clause (f) of Section 1 hereof, and (iii) all other items of
Property not covered by the Deed, all free and clear of all
liens, claims, and encumbrances. Seller represents and war-
rants to and agrees with Buyer that the Included Equipment is
owned by Seller and is and will at Closing be free and clear of
all liens, claims, and encumbrances. All risk of loss prior to
the Closing is borne by Seller, it being understood that Seller
will repair and maintain the Included Equipment at its sole
cost and expense,

Section 13, Lease. At the Closing, Seller and Buyer
shall execute and deliver to each other a lease ("Lease®) in
the same form as that annexed hereto as Exhibit C, which Lease
shall be dated the date of Closing. The assignment by Seller
of the right, title and interest referred to in clause (f) of
Section 1 hereof shall be subject to a reserved right of Seller
to have the benefits under any manufacturer's or contractor's
warranty referred to in such clause in connection with the
performance by Seller of its obligations under Article SEVENTH
of the Lease. The delivery of plans, specifications, surveys,
keys and drawings under clause (2) of Paragraph B of Section 4
hereof shall be subject to a reserved right of Seller to have
reasonable access to such items in connection with the
performance by Seller of its obligations under Article SEVENTH
of the lease, :

Section 14, Property Sold "As 1s". A. (1) The
Property (including, without limitation, any personal property
covered by the Bill of Sale provided for in Section 12 hereof)
is sold and purchased "as is"™, in its condition at the date
hereofe-._Except as expressly set_ forth in this Agreement, no
representations or warranties are being made by Sélleror any="
one on its behalf to Buyer as to (i) the condition of the Prop-
erty or its compliance with laws, ordinances or governmental
regulations, (ii) zoning and building department requirements
which may be applicable to the Property or any part thereof,
(iii) the assignability of any licenses or contractual or other
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rigﬂ?s;now held by Seller in regard to the Propefty or any part
thereof, or (iv) any other matter or thing affecting the Prop-
erty or any part thereof. All risk of loss prior to the Clos-
ing is borne by Seller, it being agreed that Seller, at its
sole cost and expense, will prior to Closing repair and main-
tain the Property in good condition.

(2) Notwithstanding the provisions of the preceding
Subparagraph (1), with respect to building roofs, steel
structure, reinforced concrete structure, floor slabs, and
foundations, wood trusses in building 75 on the plot plan
annexed hereto as part of Exhibit A, and the Included Equipment
appurtenant to the "powerhouse" building, Seller's obligations
under this Paragraph A shall be limited to normal repair and
maintenance, determined in Seller's reasonable discretion (it
being understood that, as used in this Subparagraph (2),
"repair and maintenance” shall not be construed to require
replacement in any event, subject, nevertheless, to the
provisions of Section 15 hereof).

B. At the time of Closing the Premises shall be
broom=clean and free of refuse, vacant and free of tenancies
(except for the tenancy under the Lease provided for in Section
13 hereof), provided, however, that Seller, at its option, may
leave upon the Premises any Excluded Equipment which is on the
Premises at the date hereof, and the same shall be deemed
abandoned and may either be retained by Buyer as its property
or disposed of, without accountability, in such manner as Buyer
may see fit., Seller, at its option, may remove from the Prem-
ises, at any time prior to the Closing, any Excluded Equipment
and other property of Seller not deemed Included Equipment. 1If
removal of Excluded Equipment or any other property of Seller
causes damage to the property, Seller, at its sole cost and
expense, shall prior to Closing repair any such damage and
restore the Property to its condition prior to such removal.
Seller's obligation to restore shall not be deemed to include
the filling-in of any floor where Excluded Equipment has been
removed by Seller as herein provided.

Section 15, Casualty or Condemnation. A, In the
event of (a) destruction of all or a substantial part of any of
the buildings and improvements on the Premises identified as
buildings 40, 73 and 171 on the plot plan annexed hereto as
part of Exhibit A, by fire or other cause, prior to the
Closing, or (b) any threatened or pending condemnation or
eminent domain proceeding affecting the Premises, then, and in
any such event, Seller shall promptly give notice thereof to
Buyer and Buyer, at its option, may elect to terminate this
Agreement by giving Seller notice of such election and, in such
event, Seller promptly shall make the return and reimbursement
provided for in Paragraph A of Section 8 hereof., If Buyer does
not exercise such option, then Seller shall deliver the
Premises to Buyer as provided herein with an eguitable
reduction in the Purchase Price.

. wmemee—Bs__1f the parties are unable to agree upon the
amount of equitable reduction in the Purchase Price provided—
for in Paragraph A of this Section, then the eguitable reduc-
tion shall be in an amount egual to the cost of repairing the
destruction, in the case of fire or other casuvalty (with due
regard being given to the Schedule of Value contained in
Exhibit D annexed hereto and made a part hereof), or the amount
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of éghdemnation or eminent domain award, in the case of
condemnation or eminent domain proceeding. If the award has
not been paid at the time of Closing, Seller, in lieu of the
reduction, shall assign to Buyer, by instrument in form’and
substance acceptable to Buyer and Buyer's counsel, all of
Seller's right, title and interest in and to such award,

Seller represents and warrants to Buyer that Seller has not
received notice of any threatened or pending condemnation or
eminent domain proceeding affecting the Property. In the event
of a dispute between the parties with respect to any issue of
fact to be determined for the purposes of this Section 15
(other than one determined by the condemnation court or other
body authorized to make condemnation awards), such dispute
shall be determined by arbitration. The party desiring
arbitration shall give written notice to that effect to the
other party and to the American Arbitration Association, The
controversy shall be submitted to three (3) arbitrators under
the then obtaining Commercial Arbitration Rules of the American
Arbitration Association. 1In all events, the arbitrators shall
each have at least ten (10) years' experience in the State of
New Jersey in a calling connected with the subject matter of
the controversy. The arbitration shall be conducted in New
York City and in accordance with the then obtaining Commercial
Arbitration Rules of the American Arbitration Association. The
arbitrators shall proceed with all reasonable diligence to
determine the qguestion submitted and shall render their
decision and award upon the concurrence of at least two (2) of
their number. Such decision and award shall be in writing and
counterpart copies thereof shall be delivered to each of the
parties, Such decision and award shall be binding, final and
conclusive on the parties. Judgment may be had on the decision
and award of the arbitrators so rendered in any court of
competent jurisdiction, federal or state, and may be enforced
in accordance with the laws of the State of New York. The fees
and expenses of an arbitration proceeding shall be borne by the
parties egually, The fees of respective counsel engaged by the
parties, the fees and expenses of expert witnesses and other
witnesses called by the parties and the cost of transcripts
shall be paid by the respective party engaging such counsel or
calling or engaging such witnesses or ordering such
transcripts.

C. (1) Notwithstanding anything to the contrary
contained in this Section 15, Seller shall diligently perform
any repair or restoration work reguired so as to cause the
Property to be delivered to Buyer at Closing "as is", in its
condition at the date hereof, and if the Property is delivered
in such condition there shall not be any egquitable reduction in
the Purchase Price. In the event that the repair and
restoration work is not completed by the Closing, then, unless
the parties otherwise agree, Seller shall deliver the Premises
to Buyer with the equitable abatement of the Purchase Price as
provided for in this Section 15, due account being given for
the repair and restoration work performed., 1In the event of any
conflict between the provisions of Section 4 hereof and the

provisions-of this Paragraph C,-then .the provisions of Section . .

4 shall prevail,

(2) Notwithstanding the provisions of the
preceding Subparagraph (1), with respect to the Included
Equipment in or appurtenant to the "powerhouse" building
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~er's obligations under this Paragraph C shall be limited:to
normal repair and maintenance, determined in Seller's
reasonable discretion.

»

- Section 16, Certificate of 0ccu§ancx. Seller agrees
with Buyer that Buyer's obligations hereunder are contingent
upon the existence of a state of facts at the time of Closing
to the effect that after the Closing the portions of the
Property identified as buildings 40, 73 and 171 on the plot
plan annexed hereto as part of Exhibit A may be used and
occupied by any person for heavy manufacturing, warehousing,
offices and/or uses incidental thereto, as presently being
used, without violation of applicable laws, codes, ordinances,
regulations, rules, requirements, orders and restrictions, and
that such portions of the Property are in compliance therewith.

Section 17, Notices. Except as otherwise provided
herein, any notice, consent, approval, communication or
transmittal (a "notice®™) required by or given under this
Agreement shall be in writing and shall be deemed to be
properly served only if delivered perscnally or sent by United
states express or certified mail, postage prepaid, as follows:

To Seller: 222 Broadway
. New York, New York 10038
Attention: Corporate Realty
Manager

v

With a copy to it at:

222 Broadway ,
New York, New York 10038
Attention: Alan Chesler, Esq.

To Buyer: 380 Madison Avenue,
Suite 1710
New York, New York 10017
Attention: Mr. John L. Neu

With a copy to:

Messrs. Guggenheimer & Untermyer
80 Pine Street

New York, New York 10005
Attention: Andrew N, Baer, Esq.

or to such other address as either party may designate from
time to time by notice to the other party sent in like manner.
Except as otherwise provided herein, notices shall be deemed
given on receipt. Any notice to be given by a party may be
given by that party's attorney.

: Section 18, Brokers. Buyer represents and warrants
to Seller that Buyer has not authorized any broker to deal with
Seller on Buyer's behalf in connection with this transaction;
and Buyer agrees to indemnify and save Seller harmless from all--

‘1iabilities, damages, claims and expenses (including reasonable

attorney's fees) arising due to the untruth of such
representation and warranty. Seller represents and warrants to
Buyer that Seller has not authorized any broker to deal with
Buyer on Seller's behalf in connection with this transaction;
and Seller agrees to indemnify and save Buyer harmless from all
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liabilities, damages, claims and expenses (including reasonable
attorney's fees) arising due to the untruth, or alleged
untruth, of such representation or warranty. The provistons of
this Section 18 shall survive the Closing.

Section 19, Resale. 1In the event that, on or before
April 2, 1986, Buyer sells and conveys the fee interest in the
entire Premises, or in a portion of the Premises which includes
more than 1.5 million square feet of building area, to a person
not affiliated with Buyer, then Buyer shall pay to-Seller one-
half (1/2) of the amount, if any, by which the cash proceeds
received by Buyer from such sale exceed the sum of (i) the
Purchase Price, (ii) all costs and expenses incurred by Buyer
in acquiring the Property (including, without limitation,
attorney's fees and disbursements, title insurance premiums,

- the cost of title inspection and the cost of any survey of the

Property), (iii) all costs and expenses incurred by Buyer in
selling the Premises (including, without limitation, attorney's
fees and disbursements and brokerage commissions), and (iv) the
amount, if any, by which (x) an amount computed by multiplying
the Purchase Price by ten (10%) percent and by a fraction of
which the numerator is the number of days in the period
commencing on the date of Closing hereunder and ending on the
date of the conveyance in question, and the denominator is 365,
exceeds (y) the net rentals received by Buyer, after operating
expenses incurred by Buyer, for the period referred to in the
preceding clause (x). The agreement set forth in this Section
19 shall be personal .in nature and shall not "run with the
land” or be binding upon any person to whom the Property or any
part thereof is at any time conveyed or otherwise transferred.
For the purposes of this Section 19, a leasehold estate for a
term exceeding 21 years shall be deemed a fee interest. The
provisions of this Section 19 shall survive the Closing.

Section 20. Miscellaneous. A. This Agreement may
be amended or modified only by an agreement in writing signed
by the party .against whom enforcement thereof is sought.

B. This Agreement shall bind and inure to the bene-
fit of the parties hereto and their respective successors and
assigns, except that Seller may not assign this Agreement, or
any of its rights hereunder, without the prior written consent
of Buyer, Buyer may not assign its rights hereunder, except
that Buyer may assign its rights hereunder to any person who or

‘which is affiliated with Buyer, or in connection with a merger,

consolidation, or sale of all or substantially all of the
assets, of Buyer; in the event of any such assignment, Buyer
shall promptly give notice to Seller of the name and address of
the assignee and such assignee shall be deemed Buyer hereunder
for all purposes. '

C.' The entire understanding of the parties is set

"forth in this Agreement and the parties are not bound by any

agreements, understandings or conditions other than as

expressly set forth herein.

- — T e e — =

D. This Agreement may be executed in one or more
counterparts, each of which shall constitute an original and
all of which together shall constitute one and the same instru-
ment.




----- e governe Yy the law of
the State of New York applicable to agreements made and to be
performed wholly therein except that issues concerning the
state of title to real property shall be governed by the law of
the State of New Jersey applicable with regard to real property
situate therein,

F. The captions in this Agreement are inserted only
as a matter of convenience and shall not be given any effect in
construing this Agreement.

: G. As used herein, the term "person® shall include
natural persons, corporations, partnerships, trusts, estates
and other entities.

B. For the purposes of Section 19 and Paragraph B of
this Section 20, a person shall be deemed affiliated with Buyer
if at the time of the conveyance in question such person
directly or indirectly (i) controls Buyer, (ii) is controlled
by Buyer, or (iii) is under common control with Buyer.

I. Neither party may record this Agreement in public
land records without the prior consent of the other,

_ IN WITNESS WHEREOF, the parties have caused this
Agreement to be executed as of the date first above written.

AT&T TECHNOLOGIES, INC,

[Seal]

By:
ATIEST: R A ﬁﬁ/ﬂz’
fdfﬂ V/V’»\ | Vice Pres.tbal

A 2/¢L€p 7
Se CREyARY UNION MI#ALI 5, AN/ ALLOYS CORP.

[Scal]) ‘

e | —
ETTEST: ‘

ﬁ/fiaéré’gi

AV 0BEw PEVEASTEN,
Aosr. wee PhEFDLAT

N

Aok L. MNEY,
VICE PrEsippal

o —
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COUNTX\OF NEW YORK )

On thi%lo’f day of ' , 192'Y, before me
personally came ,Q,OA—-M@ ¢ “to me known, who, being by me
duly sworn, did gepose and sz’that he resides aW that
he is the %/ e eod:n/ ©f ATE&T TECHNOLOGIES, INC,, the dorpo-
ration described in and which executed the foregoing instru-
ment; the he knows the seal of said corporation; that the seal
affixed to said instrument is8 such corporate seal; that it was

so affixed by order of the Board of Directors of said corpora-
tion, and that he signed his name thereto by like order.

Gshaaet 7). Desilor

siciiah N, EOIDEN -
4 oy Fuitic, Stde ot Now Yo
1o, 8103325 Naseau County -
Cemilicate fiied Kew Yok Cowety ;

STATE OF NEW YORR ) tacaizion Expires March 0, IR
v . BS.:
COUNTY OF NEW YORK )
: On this l7“ day of ﬁ‘? ¢ 1977, before me
personally came Jehn L. AMew ¢ to me known, who, being by me

duly sworn, did depose and say that he resides at /ﬁb-k«n.z"J,‘ that
he is the V:c¢ §aridi 4o of UNION MINERALS AND ALLOYS CORP., the
corporation described in and which execuvted the foregoing in-
strument; the he knows the seal of said corporation; that the
seal affixed to said instrument is such corporate seal; that it
was so affixed by order of the Board of Directors of said
corporation, and that he signed his name thereto by like order.

NC)SB; Ile;ﬁ:MJ‘

CARMEL J. CAMILLERY
Notary Pubi to of New
A iy
us range
Curtificate Flied in New York
Commission Expires March m
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EXHIBIT A

The Premises include the following:

Parcel A: A parcel of land containing one hundred
and forty-five (145) acres, more or less, with the buildings
and improvements thereon erected, bounded on the north by Route
1 and 9, on the east by Central Avenue, on the south by prop-
erty of others and on the west by the Passaic River, known
heretofore as the ®"Kearny Works" of Seller and being substan-
tially as shown on the plot plan herewith.

Parcel B: A parcel of land containing four (4)
acres, more or less, bounded on the north by Route 1 and 9, on
the east by land now owned by Buyer, on the south by property
of others and on the west by Central Avenue.
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AGREEMENT OF LEASE, dated o 198 , made
by and between UNION MINERALS AND ALLOYS CORP., a New, York
corporation having an office at 380 Madison Avenue, New York,
New York 10017 ("Lessor"™), and AT&T TECHNOLOGIES, INC,.,, a New
York corporaiton having its princxpal office at 222 Broadway,
New York, New York 10038 ("Lessee");

WITNESSETH:

y WBEREAS, by Agreement dated as of April 16, 1984
('Purchase Agreement”™), Lessee agreed to sell and convey, and
Lessor agreed to purchase, all those certain plots, pieces and
parcels of land situate in the City of Kearny, County of Budson
and State of New Jersey, known as the "Kearny Works", located
at Central Avenue and Route 1 and 9, more particularly
described therein, with the buildings and improvements thereon
erected and with certain other property described as the
*Included Equzpment' in Section 1 of the Purchase Agreement
(such plots, pieces and parcels of land are sometimes collec-
tively referred to herein as the "Land", such buildings and
other improvements thereon erected are sometimes collectively
referred to herein as the "Buildings", such other property is
sometimes collectively referred to herein as the "Building
Equipment®™ and the Land, Buildings and Building Equipment are
sometimes collectively referred to herein as the "Facility");

WHEREAS, by deed and bill of sale, each dated even
date herewith, the Facility was sold and conveyed to Lessor by
Lessee;

WHEREAS, Lessor desires to lease (i) those certain
Buildings which are set forth in Schedule 1 annexed hereto and
. made a part hereof, together with the Building Egquipment
appurtenant to and located within such Buildings, and (ii) the
portions of the lLand (collectively, the "Land Premises") which
are shown on the plot plan annexed to said Schedule 1 free of
cross~hatching (those certain Buildings, such Building
Equipment and such Land Premises are sometimes collectively
referred to herein as the "Premises"), to Lessee and lessee
desires to hire the same from Lessor;

NOW, TBEREFORE, in consideration of the foregoing and
of the covenants, conditions and agreements hereinafter set
forth, Lessor and lLessee agree as follows:

ARTICLE FIRST

DEMISE AND TERM OF DEMISE

SECTION 1,01, Lessor, in consideration of the rents
hereinafter reserved and of the covenants, agreements and con-
ditions herein contained on the part of Lessee to be paid, ob-
served and fulfilled, does hereby demise and lease the Premises
to lessee and Lessee hereby hires the same from Lessor;
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ER WITH:

... (a) A non-exclusive right to use the items of Build-
ing Equipment which are appurtenant to and used in connection
with the operation or maintenance of the Premises but not’

. located within the Premises (including, without limitation, the

utility lines which serve Building 40 and are located in the
basements of Buildings 11-17, 20, 21 and 31-34, such Buildings
being as identified on the plot plan included in SChedule 1
annexed hereto and made a part hereof); and

(b) A reasonably adeguate ron-exclusive right of
ingress and egress, between the Premises and a public thorough-
fare, over such private roadway or roadways, on or adjacent to
the Facility, as shall from time to time be mutually agreed

upon in writing by Lessor and Lessee (such private roadway or
roadways are sometimes collectively referred to herexn as the
*"private roadway");

SUBJECT, HOWEVER, to those matters to which the
Facility was subject at the time of sale and conveyance by
Lessee to Lessor and the matters set forth in Schedule 2
annexed hereto and made a part hereof;

‘ TO HAVE AND TO HOLD the Premises unto Lessee, its
successors and assigns, for a term ("Term"™) commencing on the
date hereof ("Commencement Date") and expiring at midnight on
December 31, 1985 ("Expiration Date"), unless the same shall
sooner terminate pursuant to any of the terms, covenants or
conditions of this Lease or pursuant to law,

SECTION 1,02, This lLease is made upon the foregoing
and the following covenants and conditions, each of which the
parties agree to perform, irrespective of whether the par-
ticular provision is in form a covenant, an agreement, a condi-
tion, a direction, or otherwise, on the part of the party to
perform the same.

ARTICLE SECOND

RENT

SECTION 2.01, Lessee shall pay to lLessor, at the
address specified in or pursuant to Section 2.03 hereof, during
the Term, a fixed net rent ("the fixed net rent") over and
above the other and additional payments to be made by Lessee as
hereinafter provided, of One Million, Six Bundred Seventy Two -
Thousand, Eight Hundred Ninety Six ($1,672,896,00) Dollars,
subject to reduction in the event of termination as provided in
Article THIRTIETH hereof. The fixed net rent shall be paid in
advance in equal monthly installments of One Hundred Thirty
Nine Thousand, Four Hundred and Eight ($139,408.00) Dollars
each on the first day of each and every month during the Term,
except that the first full monthly installment is being paid by
" Less€é to Lessor simultaneously with Lessee's execution and
delivery hereof.

. SECTION 2,02, If Lessee shall fail to pay when due
under this Lease any additional rent or other sums due here-
under to Lessor, and such failure shall not be remedied within
the grace period applicable thereto under this Lease, Lessor
shall have all of the rights and remedies provided in this



854020026

Leasetas in the case of default in the payment of the fixed net
rent,™ Except as otherwise specifically provided in this Lease
the fixed net rent and additional rent shall be paid without
notice, demand, abatement, deduction or set-off. Such ffxed
net rent and additional rent are sometimes referred to herein

collectively as "rent".

SECTION 2.03, Lessee shall pay the rent in lawful
money of the United States which shall be legal tender for all
debts, public and private, at the time cof payment, at the
office of Lessor at River Terminal Development Company, Port
Kearny, South Kearny, New Jersey, or to such other person or
persons-and/or at such other place or places as may be specif-
ically provided herein or as Lessor may designate from time to
time by notice to Lessee. Such payments may be made by check
of Lessee, subject to collection, and any such check shall be
drawn on a bank which is organized under the laws of the United
States or any state thereof and shall be payable to the order
of Lessor or to such other person or persons as may be specifi-
cally provided herein or as Lessor may designate from time to
time by notice to Lessee,

SECTION 2,04, Any obligation of Lessee for payment
of rent which shall have accrued with respect to any period
during the Term shall survive the expiration or termination of
this Lease,

SECTION 2,05, 1If the Commencement Date is other than
the first day of a calendar month, then rent for the calendar
month in which the Commencement Date occurs shall be pro-rated
on a per diem basis and Lessee shall receive an appropriate
credit therefor against the installment of rent coming due on
the first day of the first full calendar month following the
Commencement Date. If the Expiration Date is other than the
last day of a calendar month, then rent for the calendar month
in which the Expiration Date occurs shall be pro-rated on a per
diem basis, and after the Expiration Date Lessor shall
forthwith pay lLessee the amount of any overpayment resulting
from the foregoing,

ARTICLE TBIRD

TAXES, ASSESSMENTS AND MISCELLANEOUS CHARGES

SECTION 3.01, As used herein:

A. The term "lessor's Statement” shall mean an
instrument containing a computation of any additional rent due
pursuant to the provisions of this Article.

B. The term "Taxes" shall mean all real estate
taxes, assessments, special or otherwise, water and sewer
rents, rates and charges, water meter charges, county taxes,

—transit taxes, use and occupancy taxes, and any other govern-
mental charge of a similar or dissimilar nature, whether
general, special, ordinary or extraordinary, foreseen or un-
foreseen, which may be charged, imposed, levied or assessed
upon or with respect to all or any part of the Facility (in-
cluding, without limitation, anything appurtenant thereto and
the sidewalks and vaults adjacent to the Facility) by any
taxing authority. If at any time during the Term the methods
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gn . SECTION 34.08. Lessee agrees with Lessor that Lessee
will 'not record this Lease or any memorandum of this Ledse

without the prior written consent of Lessor,

SECTION 34.09. Lessor may from time to time adopt
rules and regulations pertaining to use and operation of the
Facility and lLessee agrees to comply with the same,

: IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement of Lease on the date first above
written,

UNION MINERALS AND ALLOYS CORP,

[seall
, By:
Attest:
AT&T TECENOLOGIES, INC.
[seal]
By:
Attest:
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STATE OF )
- $ BS,:
COUNTY OF ) ’

On this day of ¢ 19 , before me
personally came ¢+ to me known, who, being by me
duly sworn, did depose and say the he resides at
that-he is the of Union Minerals and Alloys

Corp., the corporation described in and which executed the
foregoing lease, as lessor; that he knows the seal of saiad
corporation; that the seal affixed to said instrument is such
corporate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order,

Notary Public

STATE OF .

)
s 88,
COUNTY OF )

On this day of ¢ 19 , before me
personally came , to me known, who, being by me
duly sworn, d4id depose and say the he resides at
that he is the of AT&T Technologies, Inc.,

the corporation described in and which executed the foregoing
lease, as lessor; that he knows the seal of said corporation;
that the seal affixed to said instrument is such corporate
seal; that it was so affixed by order of the Board of Directors
of said corporation, and that he signed his name thereto by
likxe order.

Notary Public

3
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Building Included *Lessee's
In Premises (See Fixed Net Proportiona
Annexed Plot Plan)!,2 Area (Sg. Ft.)3 Rent __Share
1. 40 168,666 $ 210,833 12,724
11. 71, 72 & 73 834,393 $1,042,991 45.69%
111. 171 & Triax 128,700 $ 160,875 14.13%
Iv. 80, 80A & 81 55,304 $ 69,130 2.46%
(Powerhouse)
v. 75 25,474 $ 31,843 1.89%
vi. 180, 185 & 102,116 § 127,645 6.15%
Waste Treatment
Plant
viI. 83 ’ 5,160 $ 6,450 .50%
vill. 909 400 $ 500 -3
1X. 911 180 $ 225 -3
X. 89 17,922 $§ 22,403 1.52%
1 Buildings grouped together in this Schedule shall be deemed
a sirnigle building for all purposes of this Lease, notwithstand-
ing the use of separate numbers on the annexed plot plan.
N
S 2 premises do not include Parcel B set forth in Exhibit A in
ga the Purchase Agreement.
N )
.?) 3 Area measurements are agreed upon by Lessor and lLessee for
0 all purposes of this Lease,
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EXHIBIT D

»

Schedule of Value' 854020031

Building ,
(See Plot Plan
Annexed to Exhibit A
Hereof)

40

73

71 & 72
171 & Triax

80, 80A & 81
(Powerhouse)

75
17

20, 21, 31-34
35 & 39 (T.A. Bldg.)

10-16

180, 185 & Waste
Treatment

83
89
85

! Values are agreed upon by

purposes of Section 15 of the Agreement of which this Exhibit D

is a part.

Gross Valugv

$1,550,000
4,890,000
740,000
1,722,000
300,000 .

230,000
300,000

2,000,000
1,845,000
750,000

60,000
185,000
300,000

Seller and Buyer solely for the
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EXHIBIT E
e For the purposes of Section SF(2), Seller makes no

representation that the public utilities required for the
operation of the portions of the Premises identified as
buildings 20-39 (the TA building) on the plot plan annexed
hereto as part of Exhibit A are operable.
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mmns-mmmncmz-m-Ms-m 201.599.7966

October 24, 1996

2 Skally
Keurs i
yh::kipd Utilitiey
39 Cextral Avenue

So0. Keamy, N.J. 07033

Gentlemen,

A Bw years sgo we logued to I sewer é
yoU corain ‘our propertieg,
Hu-ermuchupnuwnnﬁuumnupaﬂi-:.dm

Very trely wurs,

oc: Raady Lax
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Sunday, August 4, 1985
BUSINESS / REAL ESTATE

FORMER WESTERN ELECTRIC PLANT SOLD
By Holly Smith, Business Writer

NO

More than a year after signing a contract to buy the former
Western Electric plant in Kearny, Union Mineral and Alloy Corporation
bought the facility last week for $21.5 million.

The 3-million-square-foot complex of buildings will be operated
by the corporation’s River Terminal Development Company division.
The transfer had been expected to take about three months, but River
Terminal Vice-President Frank Kobola said environmental problems
caused delays. :

Western Electric had to settle the issue of whether it or the
state owned a section of about five acres that is washed by the tide.
Kobola said Western Electric ended up paying the state about
$200,000 to gain title to the land. Water and soil testing had to
be done, and sections such as the old plating shop had to be cleaned

up.

Western Electric, the equipment-manufacturing arm of the
American Telephone and Telegraph Company, had produced communications
equipment at the Kearny site. Now River Terminal plans to divide
the plant into smaller units and lease it to tenants for ventures
such as light manufacturing, food distribution, and printing. The
space will rent for between $2.50 and $4.50 per square foot.

No leases have been signed, but Kobola said, "We are talking to
a lot of people and we are hoping to start before winter to move
people in."

He said the site is particularly attractive because it is near
Newark Airport, Port Elizabeth, New York City, Jersey City, major
highways, and rail lines. It also has a 2,000-foot pier.

At one time the Western Electric plant had employed 25,000
workers. Western Electric began phasing out the facility in 1983,
blaming stiffer competition in the telephone switching business for
its decision to concentrate on manufacturing in fewer, more modern
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facilities elsewhere.

The new owners hope to have as many as 50 tenants employing up

to 6,000 workers.
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